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Martin R. Galbut (#002943) 
GALBUT & HUNTER 
A Professional Corporation 
2425 East Camelback, Suite 1020 
Phoenix, Arizona 85016 
Telephone: 602-955-1455 
Facsimile: 602-955-1585 

! lll!Il IIIl!llIl! IIIII 1111 11lll!!I!!lllll1lllllllll ll!!!lll 
0 0 0 0 0 1 4 0 3 8  

E-Mail: mgalbut@galbuthunter.com 
Attorneys for Respondents Yucatan Resorts, Inc., 
Yucatan Resorts S.A., RHI, Inc., and RHI, S.A. 

BEFORE THE ARIZONA CORPORATION COMMISSION 

COMMISSIONERS: 

MARC SPITZER, Chairman 
WILLIAM A. MUNDELL 

MIKE GLEASON 
KRISTIN K. MAYES 

JEFF MATCH-MILLER 

In the matter of: 

YUCATAN RESORTS, INC., d/b/a 
YUCATAN RESORTS, S.A., 

RESORT HOLDINGS 
INTERNATIONAL, INC. d/b/a 
RESORT HOLDINGS 
INTERNATIONAL, S.A., 

WORLD PHANTASY TOURS, INC. 
a/Wa MAJESTY TRAVEL 
a/Wa VIAJES MAJESTY 

MICHAEL E. KELLY, 

Respondents. 

DALDMSI508159.1 -1- 

Mona Copomtion Commission 
t' DOCKETED 

OCTJ 2 2004 
DOCKE3ED BY m 

- 

DOCKET NO. S-03539A-03-0000 

RESPONDENTS' JOINT 
SUPPLEMENTAL BRIEF IN 

OPPOSITION TO THE SECURITIES 
DIVISION'S MOTION FOR 

AUTHORITY TO SEEK 
PRODUCTION OF DOCUMENTS 

(ASSIGNED TO THE HONORABLE 
MARC STERN, ADMINISTRATIVE 

LAW JUDGE) 
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On September 22, 2004, the Securities Division of the Arizona Corporation 

Commission (hereinafter “Securities Division” or “Division”) filed its Motion for 

Authority to Issue an Administrative Subpoena for Production of Documents (hereinafter 

“Motion for Production of Documents”). On October 4, 2004, Respondents filed a Joint 

Brief in Opposition to the Securities Division’s Motion for Production of Documents 

(hereinafter “Joint Brief in Opposition”). Respondents hereby file their Joint Supplemental 

Brief in Opposition to the Securities Division’s Motion for Production of Documents 

(hereinafter “Supplemental Opposition Brief ’). In support of the Supplemental Opposition 

Brief, Respondents submit the following: 

I. 
ARGUMENT 

In the Motion for Production of Documents the Securities Division requests, among 

other items, all corporate organizational documentation and reports concerning numerous 

named respondents and other entities. 

In response to the Division’s request “2,” the Respondents noted that the Division’s 

recently filed Proposed Witness and Exhibit List contradicted the Division’s arguments in 

support of its discovery motion. A few days after the Division filed its Proposed Witness 

and Exhibit List, and after the deadline set by ALJ Stern, the Respondents received copies 

of the Division’s exhibits. A review of the proposed exhibits confirmed that the Division 

was not being candid regarding the Division’s need for and support of its discovery 

motion. 

Request “2” from the Division’s Proposed Administrative Subpoena (that 

accompanied the Division’s Motion for Production of Documents) contained a request for 

DALDMW508 159.1 -2- 
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“the Articles of Incorporation or organization, the Bylaws, and all annual reports, including 

any amendments, for each of the following entities: Yucatan Resorts, Inc; Yucatan 

Resorts, S.A. and/or Yucatan Resorts S.A. de C.V.; Resort Holdings International, Inc.; 

Resort Holdings International, S.A. and/or Resort Holdings International, S.A. de C.V.; 

World Phantasy Tours, Inc., a/k/a/ Majesty Travel and Viajes Majesty; Avalon Resorts; 

and Galaxy Properties Management, S.A.” See Proposed Administrative Subpoena at 

Exhibit 1,12. 

In support of this second request, the Division stated: 

The second set of documents sought by the Division consists of 
various governance documents associated with a number of the 
entities included as respondents to this action. Despite the 
seemingly public nature of this information, and after national 
searches and computer inquiries, the Division has been unable to 
identijj the state or states of incorporation for various of the 
respondent entities. The Division has been equally unsuccessful in 
acquiring various incorporating documents for several foreign 
respondents transacting business in this state. 

See Division’s Motion for Production at p. 5, lines 1-7. 

However, the Division misrepresented its need for the corporate information. In 

fact, the Division’s Proposed Witness and Exhibit List expressly contradict the highlighted 

statements quoted above because the Division has the records it seeks. 

Specifically, proposed Division exhibit “S- 1” contains: a Certificate of Disclosure 

filed by RHI, Inc. with the Arizona Corporation Commission; an Application for Authority 

to Transact Business in Arizona, filed by RHI, Inc.; a Certificate of Good Standing from 

the State of Nevada’s Secretary of State; RHI, Inc.’s Articles of Incorporation; and RHI, 

Inc.’s Corporation Annual Report and Certificate of Disclosure. See Division Exhibit S-1, 

attached hereto as Exhibit “A.” Therefore, the Division has the corporate records of RHI, 

DALDMSi508159.1 -3 - 
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The Division also attached as exhibits to its Proposed Witness and Exhibit List 

certificates of corporate registration with the Republic of Panama, for the following 

Respondent entities: (1) RHI S.A.’; (2) Yucatan Resorts S.A.*; and (3) World Phantasy 

Tours, Inc3. Id. at p. 5. Amazingly, the corporate registration records for each of these 

Panamanian corporations was certified on April 4, 2004-nearly six months before the 

Division filed its Motion for Production of Documents. See Exhibits B, C and D hereto. 

Thus, on October 1, 2004, when the Securities Division filed its Motion for 

Production of Documents, the Division had in its possession the Respondents’ corporate 

registration documents. More importantly, the Division knew it possessed these corporate 

records, and nonetheless argued that it needed discovery because it could not locate the 

Respondents’ governance documents despite professed “national searches” and “computer 

queries.” See Motion for Production of Documents at p. 5. Based on the foregoing, it is 

indisputable that the Division does not have a “reasonable need” for the requested 

documentation. Therefore, the Division’s Motion for Production of Documents should be 

denied. 

11. 
CONCLUSION 

For the reasons set forth herein, and in the Respondents’ Joint Brief in Opposition 

to the Division’s Motion for Production of Documents, the Securities Division’s Motion 

for Production of Documents should, in all things, be denied. 

See Division Exhibit S-35, attached hereto as Exhibit “B.” 
See Division Exhibit S-36, attached hereto as Exhibit “C.” 
See Division Exhibit S-37, attached hereto as Exhibit “D.” 

DALDMSROS 159.1 -4- 
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Respectfully submitted this 12th day of October, 2004. 

GALBUT & HUNTER 
A Professional Corporatiop, 

Rv k C R . U +  
-J 

Martin R. Galbut 
Camelback Esplanade, Suite 1020 
2425 East Camelback Road 
Phoenix, Arizona 8501 6 

and 

BAKER & McKENZIE 
Joel Held 
Elizabeth L. Yingling 
Jeffrey D. Gardner 
2300 Trammel Crow Center 
2001 Ross Avenue - Ste. 2300 
Dallas Texas 75201 
Attorneys for Respondents 
Yucatan Resorts, Inc.; Yucatan Resorts, 

RHI, Inc.; RHI, S.A. 
S.A.; 

and 

ROSHKA HEYMAN & DeWULF, PLC 

Paul J. Roshka 
One Arizona Center 
400 E. Van Buren St. - Ste. 800 
Phoenix, Arizona 85004 
Attorneys for Respondent 

Michael Kelly 

and 

Tom Galbraith 
Kirsten Copeland 
3003 N. Central Ave. - Ste. 1200 
Phoenix, Arizona 85012-2915 
Attorneys for Respondent 

MEYER, HENDRICKS & BIVENS P.A. 

World Phantasy Tours, Inc. 

DALDMSROS 159.1 -5- 
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ORIGINAL and 13 co ies of the foregoing 
hand-delivered this 12' day of October, 2004 to: f 

Docket Control 
Arizona Corporation Commission 
1200 West Washington Street 
Phoenix, Arizona 85007 

COPY of the foregoing hand-delivered 
this 12fh day of October, 2004 to: 

Honorable Marc Stern 
Administrative Law Judge 
Hearing Division 
Arizona Corporation Commission 
1200 West Washington Street 
Phoenix, Arizona 85007 

Jaime Palfai, Esq. 
Matthew J. Neubert, Esq. 
Securities Division 
Arizona Corporation Commission 
1300 West Washington Street, 3rd Floor 
Phoenix, Arizona 85007 

f l k R / % a c t -  Martin R. Galbut, Esq. 

DALDMS/508159.1 -6- 
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C.Y STATE OF ARIZONA 
WEB FORM CORPORATION COMMISSION 

COPY CORPORATION ANNUAL REPORT 
& CERTIFICATE OF DfSCLOSURE 

~NSTRUCT~ONS ON PAGE 4. 

1 - F- 1002689-3 
RESORT HOLDINGS INTERNATIONAL, INC. 
?4 L.EXIS DOCUMENT SERVICES INC 
815N 1S’rAVEM 
PHOENIX, AZ 85003 

* T)ELINC)IJENT AXNUAL REPORT 01/16/2003; CONTACT THE COh 
Business Phone: ~~~~~~~~~~~~~~~~ 

DUE ON OR BEFORE 09/19/2002’ FY 02-03 FILING FEE $45.00 
me following information is required by A.R.S. $91 0-1 622 81 10-1 1622 for all corporations organized pursuant to Arizona Revised 

ribe this form is A.R.S. ggl0-121.A. & 10-3121.A 
Makechangesorcorrections where necessary. Information 

for the r-rt should reflect the current status of the corporation. See instructions for proper format REFER TO THE 

R E C E I V E D  

ARIZONA COW. COMMISSION 
CORPORATlONS DlVfSiON 

MTSSION AT 602-542-3285! 
kicg 

State of Domicile: NEVADA Type of Corporation: BUSINESS 

2. Statutory Agent LEXIS DOCUMENT SERVICES M C  
Mailing Address: 6 15 N I ST AVE #4 

City, State, Zip: PHOENIX. AZ 85003 

Physical Address, If Different. 
Physical Address: 

City, State, Zip: 

I ACCUSEONLY I 

I 1 Resubmit$ Signature of new Statutory Agent 

I 

4. 

CARSON CITY. NV 89706 

Check the one category below which best describes the CHARACTER OF BUSINESS of your corporation. 
BUSINESS CORPORATIONS NON-PROFIT CORPORATIONS 

.- 1.Accounting -20. Manufactuh 1. - Charitable 
- ZAdvertiiing - 21. Mining 2. - Bemrvoleld - 3.Aamspca - 4. Agriculture -23. Fmacautkal 4. - ci* 
- 5. Architecture -24. poblishif@+inting 5. - Political 
- 8. BenkingEinance -.E. RanchingAksiock 6. __ Religious 
- 7. BarberslCosmetology -26. Real Estate 7. - soclal - 8. Construction -27. RestauranVBar a. - Literary 
__ e. Conlraotor __ 28. W6il selep 9. - Cultural - 10. Credifidlection 2 9 .  SciencelResearch 10. - Athletic 
- 11. Education - 30. Sport@mting Events 11. - SclencelReseatth 2. Engineering - 31. TechndcgyfCcnnputem) 12. - ~6pitaVHeelIhCam 

.Entertainment - 32 TechndogXGmd) 18. - Agdcultural 
14. General CohsulUng - 33. Television/Radio ‘14. - Anhil l  Husbandry 
15. Health Can, 15. - Homearvner’s Association - 1 E. HdeVMotel -35. TrawspMtatlon 16. - ptdgslonal. commercial - 17 ImpwtExpwl -36. Utilities 

-18. Insurance - 37. Veterinary MadlcidAnimal Cara I?. - Other - 19. Legal SaMces 

3. - Educational 
i-c 

- 22. Newp Media 

_ _ _  34. Twrirr&on~ention service8 

lndustrkl ar trade assoclatlon 

-38. Ofher 



v 

Page 2 F- 1'002689-3 RESORT HOLDiNGS INTERNATIONAL, INC. 
5, CAPITALIZATION: 
Business trusts must indicate the number of transferable certificates held by trustees evidencing their beneficial interest in 
the trust estate, Please examine the corporation's original Articles of Incorporation for the amount of shares authorized. 
Review all corporation amendments to determine if the original number of shares has changed. Examine the corporation's 
minutes for the number of shares issued. PLEASE PRINT OR TYPE CLEARLY. 

Number of SharedCertificates Authorized Class Series Within Class (if any) 

' 

a 5 , 0 0 6  Lom*oyl ~ T O G K  
Number of SharedCertificates Issued Class . Series Within Class (if any) 

100 ColFho- O N  5 T O O I L  

6. SHAREHOLDERS: 
List shareholders holding more than 20% of any class of shares issued by the corporation, or having more than a 20% 
beneficid interest in the corporation. PLEASE PRINT OR n p E  CLEARLY. 

Name: Name: 

Name: Name: 
NONE 

7. OFFICERS PLEASE PRINT OR TYPE CLEARLY. YOU MUST LiST AT LEAST ONE. 

~.. Address2a33 d e  c4RsOJ $~~~ Address: 
i 

i C A Q S ~ J  . h/ J 07706 

Date taking office: 7 - 1 6 ? Date taking off ice: 

N me: Name: 

Title: Title: 

Address: Address: 

Date taking office; 

8. DIRECTORS PLEASE PRWT OR TYPE CLEARLY. YOU MUST LIST AT LEAST ONE. 

Date taking office: 

Address: 

Date taking office: 7 I 6 f 9 Date taking office: 

Name: Name: 

Address: Address: 

Date taking office: Date taking office: 



RESORT HOLDINGS INTERNATIONAL, LNC. File number F- 1002689-3 page 3 Please Enter Corporation Name: 

9. FINANCIAL DISCLOSURE (AR-S. §10-11622.A9) 
Yonprofit corporations must attach a financial statement [e.g. incomdexpense statement, balancesheet including assets, liabilities). Ail other 

rms of corporations are exempt from filing a financial disclosure. 

9A. MEMBERS (A.R.S. Q 10-11622.A.6) 
' This corporation DOES 0 DOES NOT 17 have members. 

10. CERTIFICATE OF DiSCLOSURE (A.R.S. §§10-1622.A.8 & lG11622.A.7) 
Has  ANYpersonserving either by election or appointment asanofficer, director, trustee, Incorporatoran#orDerson oontmliinaorhoklina morelhan 
10% of the issued and OutStandinQ common shares or 1D% of any other DroDriefarv, beneficial or rnembershiD interest in the cornration been: 
[Underlined portion pertalns to business corporations only] 

1, Convictedofafebnyinvolviig atransaction insecuriie3, consumerfraudorantitrust in any stateorfederal jurisdiction withinthesevenyearperiod 
immediately preceding the execution of this certificate? 

2. Convlcteddafelony, theessential elements of whichconsisted of fraud, misrepresentation, theftbyfalsepretensesor restraintoftradeormoropoly 
in any state or federal jurisdiction within the seven' year period immediately preceding execution of this certificate? 

3. Oraresubject toan injunctlon, judgment, decreeorp~anentorder~anystateorf~~lcourtenteredwiVlinfhesevenyearperlod lmmedlafely 
preceding execution of this certificate where such injunction, judgment, decree or permanent order involved the violation of: 

(a) fraud or registration provisions of the securities l aw of that jurisdiction, or 
(b) the consumer fraud laws of that jurisdiction, or 
(c) the antitrust or restraint of trade laws of that jurisdiction? 

YES 0 

I f  "YES", the fotlowing information must be submitted as an attachment to this report for each person subject to one or more 
of the actions stated in Items 1. through 3. above. 

I. Full name and prior names used. 5. Date and location of birth. 
2. Full birth name. 6. Social Security Number 
3. Present home address. . The nature and description of each conviction or judiclal action; the 
4. Prior addresses (for immediate dateandlocation;theoourtandpublic agency involved, and thefile 

7. 

preceding 7 year period). or cause number of the case. 

1. STATEMENT OF BANKRUPTCY, RECEJVERSHIP or CHARTER REVOCATION (A.R.S. ~~10-202.D.2,10-3202.02,10-1623 
& iCri1623) 

B) Has ANY person serving either by election or appolnlrnent as an OffiCer, dlrector, trustee, incorporator andlor person controllina or holding 
more than 2096 of the issued and outstanding common shares or 20% of anv other proprietary. beneficial or membership interest in the 
cornration served in such capacity or held a 20% interest in any other coruoration during the bankruptcy, receivership, or charter revocation 
of the ot 

A) Has the corporation filed a petition for bankruptcy or appointed a receiver? g6- **Y YES0 N O R  

ion pertains to business corporations only] 

YES 0 NOW 

I deciare, under penalty of law that all corporate income tax returns required by Title 43 of the Arizona Revised Statutes have been 
filed with the Arizona Department of Revenue. I fUrther deCl@tW under penalty of law €hat I (we) have examined this report and the 
certificate, Includhg any attachments, and to the best of my (our) knowledge and bellef they are true, correct and complete. 

Date 

(Signgtor(s) must be duly autJIorized corporate officer(s) listed in section 7 of this report.) 



STATE OF ARIZONA 
CORPORATION COMMISSION 3 
CORPORATION ANNUAL REPORT U 
81 CERTIFICATE OF DISCLOSURE 

I ON OR BEFORE 09/19/2003 FY 0 3 - 04 FILING FEE $45.00 

The following information is required by A.R.S. 991 0-1 622 & 10-1 1622 for all corporations organized pursuant to Arizona Revised 
Statutes, Title 10. The Commission's authority to prescribe this form is A.R.S. §§10-12'l.A. & 10-3121.A. 
YOUR REPOR1 MUST BE SUBMITTED ON THIS ORIGINAL FORM, Makechangesor correctionswherenecessary. Information 
for the report should reflect the current status of the corporation. See instructions for proper format. REFER TO THE 

' INSTRUCTIONS ON PAGE 4. 

1. F-1002689-3 
RESORT HOLDINGS I N T E K N A T I O ~ ,  INC. 

c / o  CorOoration Service Company 
2338 W. Royal Palm Road, Sui t e  J - -- 

.LA f Phoenix, AZ 85021 
Y 

R E C E I V E D  

OCT 1 6 2003 Business Fiiune: (5usness.pnone is optional. j 
State of Domicile: NEVADA Type of Corporation: BUSINESS 

ARIZONA CORP. COMMlSSlON 
2. S t a t u t o r y  Agent: 1 Physical Address, If Dif f ere6ORPORATlONS OlVlSlON 

Mailing Address:- Physical Address: 
City, S t a t e ,  Z i D : p  City, state, zip: 

Corporation Service Company 
2338 W. Royal Palm Road, Suite J 
hoenix, A 2  85021 

U s e  this box only if appointing a new Statutory Agent ..............._......__._................~~-...-............~~.~.~............-.~-.-.......--......~..~...............-............-. 
. . . . . . , 

. ... . .  . .  . 
.. .. . . 

g &. <?@iLitDly &je 
3 

ACC USE ONLY 

Penalty S . _._ $y si@@g b9lpW.l . : . .  .. . ... 

Reinstate S. . 

Expedite $-. . __ 
Resubmit 9 _ _  .___. 

i I, (individual) or We, (corporation or b a e d  liabiiify company] having been designated the new Sfatutorv 

L I ...................................................................................................................................... 

502 East John S t r e e t  
bpJ4737 

3. Secondary Address: .. .. .. - 
AI-*- 
b & A . b *  Carson City, NV 89706 

4. Check the one category below which best describes the CHARACTER OF BUSINESS of your corporation. 
BUSINESSCORPORATIONS 

__ 1. Accountins - 20. Manufacturing ..A - 2. Advertrsmg __ 21. Mlning 
3. Aerospace - 22. News Medii 

NON-PROFIT CORPORATIONS 
1. __ . Charitable 
2. Benevolent 
3. . _  Educational - __ 4. Agriculture ._ 23 Pharmaceutical 4 - Civic 

_. 5. Archilecture - 24 PublishingiPrinling 5 _ _  Political 
-- 6 BankiqFinance 25 Ranchmg!!iwAock 6 - ileligious 
- 7. BerbersCosrnetology - 26. Real Estate 7. Social 
- 8. Construction - 27 Restaurant'Bar 8. __ Literary 
- 9. Contractor 28 Retail Sales 9 - Cultural 
-- 10. CreditCdleclion -29. SciencelResearch 10. . Athletic 

11 Education - 30 SporlsSporting Events 11 . .Science,esearch 
- 12. Engineering 31 Technology(Cornputers) 12. - HospitatlHealth Care 
- 13. Enlertainmenr - 32. Technology(Genera1) 13 - Agricultural x 14 General Consulting - 33. Television/Radio 14. Animal Husbandry 

15 Health Care -. 34. TounsmConvention Services 15. Homeowner's Association 
.- 16 Ho1el:hlolel 35 Transportation 16. - . Professional. commercia: 

17 Im(jort!Erpoll - 36. Utilities industrial or trade association 

19 Legal Services 
- 18 Insurance - 37. Veterinary Medicmwhnirnal Care 17 __ Other ______ - 

- 38. Other _____ 



r -LWUZbbY-3 KESORT HOLDINGS INTERNATIONAL, INC. p&p ,, 
' ,5. CAPITALIZATION: (BusinessCorporations and Business'Tyustsare REQUIRED 10 complete this section.) 

. .  
Business trusts must indicate the number of transferable certificates held by trustees evidencing their beneficial interest in ' 

the trust estate. Please examine the corporation's original Articles of Incorporat!orl for the  amount of shares authorized. 
Review all corporation amendments to determine if the original number of shares has changed. Examine the corporation's 
minutes for the number of shares issued. Please Print or Type Clearly. 

nber of SharedCertificates Authorized Class Series Within Class (if any) 
----.-. ..... Common Stock - - 25 3 000 .---.. ...... ........ . ..... ..... 

--- ... ..-- ..... ..-- .... ---. . _.^___ --.-- -...- .... I 

Number of SharedCertificates Issued Class Series Within Class (if any) 

. . . . . .  . . . . . .  
6. SHAREHOLDERS: . .  (Bijsjhess , .  Co:@c?ratl-cKls.afiij . . . . . . . .  . . . . . . . . .  &sinks.+ fbsis,& 'REQUjRED: tu kompletg: thi$%+&~.j: 
List shareholders holding more than 2004 of any class of shares issued by the corporation, or having more than a 20% 
beneficial interest in the corporation. Please Type or P r i n t  Clearly. 

7. OFFICERS Please Type or Print Clearly. You Must List at Least O n e .  

Name: Michael E. Kelly - 
Title: President, Secretary and Treasurer 

Address: -502 East John Street 

Carson C i t y ,  Nevada 89706 Y. 

i 

Date taking office: 7 /16/1999 

Name: __. 

Titie: 

Address: 

Name: .- - .- 

Title: - 

Address: __ - ---- 

_- - - 
Date taking office: 

Name: 

T l t k  

Address: -- 

.---_---_ __- .-- 
Date taking office: 

--- - - .......... ... _--- ....... 

Date taking office: 

8. DIRECTORS Please Type or Print Clearly. You Must L i s t ;  at L e a s t  One. 

Name: Michael E. K e l l y  Name: - 

Address: 502. Eett- -_ - John Street Address: 

Ca.rson City, Nevada 89706 

Date taking office: 7/16/1999 Date taking office: 

Name: Name: 

h,Jress: Address: 

Date taking office: Date taking office: - 



CSC - Tallahassee 
1201 Hays Street 
Tallahassee FL 32301 

800-342-8086 
850-521-1010 

TO: SECRETARY OF STATE AZ 

From: N o r m a  Parramore 

Date: October 10, 2003 

Order#: 276110/005 
/-. 

Re: RESORT HOLDINGS INTERNATIONAL, INC. 

Enclosed please find: 

xx Annual Report 
x x  Check in the amount of $45.00. 
Please take the following action: 

xx File in your office on a routine basis. 

:E- Return Regular Mail in the enclosed envelope. 

4 

- M A  Issue Proof of Filing. 

Thank you f o r  your assistance in this matter. If there are 
any problems or questions with this filing, please call our office. 

INCA. XCOA 



, i  FINANCIAL DtSCLOSURE (A.R.S. $10-11622.A.9) 
onprofi? corporations must attach a financial statement !e.$ incomeiexpense statement. balance sheet including assets. liabilities). AI! other 
m-s'of corporations are exempt from filing a financial disclosure. 

A. :MBERS (A.R.S. 5 10-1 1622.A.6) Only Nonprofit Corporations musf answer this question 
This corporation DOES fl DOES NOT 0 have members. 

3. CERTIFICATE OF DISCLOSURE (A.R.S. $§10-1622.A.8 & 10-1 1622.A.7) 
as ANY person serving either by election or appointm ent as an officer, director. trustee, incorporator and'or person controllinq or holdinc] niore than 
3O.O of the issued and oiitstandina common shares or 10% of any other proprietary. beneficial or membership interest in the corgoration been: 
Jnderl ined portion pertains to business corporations only] 

Convicted of a felony involving a transaction in securities! consumer fraud orantitrust in any stateor federal jurisdiction within theseven yearperiod 
immediately preceding the execution of this certificate? 
Convicted of a felony. theessential elements of which consisted of fraud, misrepresentation. theft by falsepretensesor restraint of tradeor monopoly 
in any state or federal jurisdiction within the seven year period immediately preceding execution of this certificate? 
Or aresubject to an injunction, judgment, decreeorpermanent orderof any stateorfederalcourt entered within theseven yearperiod immediately 
preceding execution of this certificate where such injunction, judgment. decree or permanent order involved the violation of: 

(a) fraud or registration provisions of the securities laws of that jurisdiction. or 
(b) the consumer fraud law. of that jurisdiction, or 
(c) the antitrust or restraint of trad.e laws of that jurisdiction? 
:box i must. .berna'ikedi. YES 0 NO Es3 , ..:. . . . . . . . . . . 

"YES", the following information must be submitted as an attachment to this report for each person subject to one or more 
f the actions stated in Items 1, through 3. above. 

1. 
2. Full birth name. 
3. Present home address. 
f .  Prior addresses (for immediate 

. preceding 7 year period). 

Full name and prior names used. 

î  

5. 
6. Social Security Number 
7. 

Date and location of birth. 

The nature and description of each conviction or judicial action; the 
dateand location; thecourt anc! public agency involved, and the file 
or cause number of the case. 

?. STATEMENT OF BANKRUPTCY, RECEIVERSHIP or CHARTER REVOCATION (A.R.S. $51 0-202.D.2,10-3202.02,10-1623 

) Has the corporation filed a petition for bankruptcy or appointed a receiver? On8::boX &Wtmaflect.: YES n 
) Has any person serving as an officer, director, trustee or incorporator of the corporation served in any such capacity OR held or controlled 
ver 209h of the issued and outstandinq common shares, or 20% of any other Droprietaw, beneficial or membership interest in any corporation 
hich has been placed in bankruptcy, receivership or had its charter revoked, or administratively or judicially dissolved by any state or 
irisdiction? 

. . . . . . . . _. 
: 10-1 1623) 

NO 0 

, . . . . . . Jnderlined portion pertains to buslness corporations Only] O&i b& ,~ijst,ibe.m&ecf:,' YES 0 NO a 

f; 2. SIGNATURES:i.AMfi@ . . . . . . . . 

declare, under penalty of law that all corporate Income tax returns required by Title 43 of the Arizona Revised Statutes have been 
led with the Arizona Department of Revenue. I further declare under penalty of law that I (we) have examined this report and the 
mificate, including any attachments, and to the b st of my (our) knowledge and belief they are true, correct and complete. P 
lay Michael E. Kel ly  Date 

lignature -- 

'itle D i r e  c t o r  / P r e s  id en t Title 
(Signator(s) must I&& 'l(authorired corporate officer(s) listed in section 7 of thls report.) 



STATE OF ARIZONA 
CORPORATION COMMISSION 

I hereby 31 certify this to be e true 
and complete copy of the document filed 

Dated: 

! 



EXHIBIT B 



,/ 

: F L V A  

CON VISTA A LA S O L I C I P L ~ D  5695 
OFICIO 17, 2 4  MARZO 1004, C G M I S L 6 N  NACIONAL DE VALORES 

C E R T I F I C A  

- QUE SUS SUSCRIPTORES SON: 
( 1 ) JANIO LUIS LESCLIRE 
( Z ) HUGO GARCIA PEREZ 

QUE SU5 GIRECTORES SON: 
1 1 ROLANDO BARRIA 
Z 1 S T E P H A N Y  ESCUDERO 
3 1 NISLA dANETH ORTEGA 

^'IE SUS DIGNATARIOS SON: 
( .SIDENTE 
TESORERO 
z c C R E I A i ? I O  -- 

: ROLANDO BARRIA 
: STEFHANY ESCUDERO 
: STEFHANY ESCUDERO 

QUE LA REPRESENTACION LEGAL LA EJERCERA: 
LA REPRESENTACION LEGAL DE LA SOCIEDAD LA EJERCERA EL PRESIDENTE Y EN SU 
AUSENCIA EL SECRETARIO Y EN AUSENCIA DE AMBOS EL TESORERO 0 QUIEN 
DESIGNE LA JUNTA DIRECTIVA. 

WE s u  AGENTE~RESIDENTE ES: CORT ABOGADOS 

QUE SU CAPITAL ES DE *******r10,000.00 DOLARES AMERICANOS. 

DETALLE DEL CAPITAL : 
EL CAPITAL SOCIAL DE LA SOCIEDAD SERA LE 5UMA DE DIEZ MIL DOLARES 

DIVIDIDOS EN CIEN (100) ACCIdNES DE UN V A L O R  NOMINAL DE CIEN DOLARES 
( V S l O O . O O !  MONEDA DE CURS0 LEGAL DE ;OS ESTADOS UNIDOS DE AMERICA, 
UNA. LAS ACCIONES SERAN NOMINATIVAS 0 AL PORTADOR. 

(USlO,OOO.OO), MONEDA DE -CURSO LEGAL DE LOS ESTADOS UNIDOS DE AMERICA, 

CADA 

QUE SU DURACION ES PERPETUA 
QUE SU DQMICILIO ES PANAMA 
QllE DICHA SOCIEDAD FLlE CONSTITUIDA MEDIANTE ESCRITURA PUBLICA 
NUMERO DE ESCRITURA 11430 
FECHA DE L A  ESCRITURA : 7 DE NOVIEMERE DE 21700 
NOTAR1.9 : NOTA,SIA QUINTA DEL S I A C U I T G  

3VINCIA DE LA NOTARIA : PANAMA 

DEfP.LLE ?E!, PODER: 
5E O T G R G A  F'ODER GENERP.L,  AMPLIO Y SUFICIENTE FARA PLEITOS Y COBRANZAS 
F. LP. F I R M A  F O R E N E E  CORT ABOGADOS. --- 1i.ISCRI'TO A LA F I C H f i  390376 
COCCiMENTO 3 8 4 0 7 0  DE LA SECtSION MERCANTIL DESElF; EL 3 0  DE AGOSTO DEL 2 0 0 2 .  



i FLV4 
' I N L l A C I O N  . . . 

PAG.  

E X P E D I D O  Y FIRMADO EN LA PROVINCIA DE FANAMA EL VEINTISEIS CE MARZO 
DEL DOS MIL SUATRO A LAS 02:06:55,P.M. 

4OTA: ESTA CERTIFICACION DEBE SER UTILIZADA 
SOLO COMO INFORMACION OFICIAL. 
COMPROEANTE No. 5695 

FECHA: Vlernes 26, Marzo DE 2 0 0 4  
No. CERTIFICADO: s. ANONIMA - 545430 

.I FLVA / /  

KADINE HURTADO 
CERTIFICADOR 

c 



2. ha sidofirmado por  KADINE HURTADO 

3. quien acrua en calidad de JEFE DE CERTIFICADO 

4.y esrd revesfido del sello /timbre de REGSITRo PUBLICo DE PANAMA 

CER TIFICADO 

5. En el Ministerio de Relaciones Exteriores 6. el dia 

7. por 

7- 4-o  
EL JEFE DE LEGALIZACIONES Y AUTENTICACIONES 

EXONERADO-CG 



Deet 
Minli 
- No. 3 

?S of t  E 

RESORT HOLDING INTERNATIONAL, S.A. 

3, April 2, 2002 
meeting of the Board of Directors 

Accept the resignations of the current Directors and Dignataries and name the new 
directors and registered agent. 
llka Cabrera 
President, Legal representative, Director, and Dignatary: lsela Santamaria, 
Secretary, Director, and Dignatary: lnes Tut ih ,  
Treasurer, Director, and Dignatary: y dignatario 
New Registered Agent: Infante, Garrido & Garrido 

Deed No. 3783, April 16,2002 
Special-called meeting 

Changed the name of the company , the new name will be Resort Holding International. 
Article No.5 of the Articles of Incorporation was modified: the shares will be nominative or 
payable to bearer. 

Deed No. 8267, August 7,2003 
Shareholder's meeting 

1. Consider the resignation of the Board of Directors. 
2. Change registered agent to the Cort Law Firm. 
President, Legal representative, and Dignatary: lsela Santamaria 
Secretary, Director, and Dignatary: Katia Aparicio Beitia 
Treasurer, Director, and Dignatary: Rolando Barria 

Deed No. 8837, August 22,2002 
General power of attorney was granted extensive and sufficient for any lawsuit or collection 
to the Cart Law Firm. Such power is granted so that the Cort Law Firm may act on behalf 
of the company, individually, jointly and/or joint and severally with all the general authority 
and all special authority as permitted by law. 

Deed No. 12205, September 9,2003 
Board of Director's meeting 
Consider the resignation presented by the current members of the Board of Directors, and 
the new Board will be formed as follows: 
President, Legal representative, Director, and Dignatary: Rolando Barria 
Secretary, Treasurer, Director, and Dignatary: Stephany Escudero 
Director: Nilsa Janeth Ortega 

Note: This is all of the information we found in regards to this company. The individuals named as directors 
of the company are individuals who work for the Cort Law Firm. 



EXHIBIT C 



1 

2 '  

'LVA 

C E R T I F I C A  

PAG. 

. _____- -_ -__________- - -_ - - - - . -  _- QUE LA SOCIEDAD : ______---____---____---------- 
lUCATAN RESORTS, S .  A. 
3E ENCUENTRA REGISTRADA EN LA FICHA: 343722 ROLLO: 
I E S D E  EL T R E S  DE ABRIL DE M I L  NUVECIENTOS NOVEIL'TA Y OCHO , 

59184 IMAGEN: 28 

IISUELTA 
2 U E  DICHA SOCIEDAD HA SIDO DISUELTA MEDIANTE ESCRITURA PUBLICA NUMERO 
L7904 DE 2 3  DE DICIEMBRE DE 2003 DE LA NOTARIA OCTAVA ?,E PANAMA, S E G U N  
IOCUMENTO 566718, 
tNERC! DE 2004 

FICHA 343722 DE LA SECCION DE MERCANTIL DES'DE EL 6 DE 

- Q:JE SUS SUSCRIPTORES SON: 
( 1 > GLADYS DE LESCURE 
( 2 ) JAN10 LESCURE 

( 'JE SUS DIRECTORES SON: 
1 ) KATIA APARICIO BEITIA 

3 > ROLAND9 BARRIA 
2 1 ISALA SANTAMARIA 

- QUE S U S  DIGNATARIOS SON: 
P H E  S I DEN TE 
TEZQRERO 
SECRETARIO 

: ISELA SANTAMARIA 
: RGLAI4DO BARRIA 
: K A T I A  APARICIO BEITIA 

' - QUE L A  REPRESENTACION LEGAL LA EJERCERA: 
EL PRESIDENTE 0 EL SECRETARIO. 

- QUE SU AGENTE RESIDENTE ES: CORT ABOGADOS 
\, 

I i - QLiE SU CAPITAL E S  DE ++*****iSO, G G G .  O G  UOLkiiES A M E R I C A N O S .  

~ 

- DETALLE DEL CAPITAL : 
EL CAPITAL AUTORIZADO DK LA SGCIEGD A: CIENTG CINCUENTA MIL DOLARE5 
(USS150,000.00> MONEDA DE CURSO LEGAL DE L G S  ESTADOS UNIDOS DIVIDID05 
EN MIL QUINIENTAS (1,500) ACCIONES CON UN VALOR NOMINAL DE CIEN DOLARES 
! U S F 1 0 U . 0 0 )  CADA UNA. 

.- QUE S1! DURACION ES PERPETUA 
- QUE SU DOMICIL10 ES PANAMP. 
- QUE 3 I ' Z H P .  SOCIEDAD FUE CONSTITUIDA MEDI.4NTE E5CXITURA PUBLICA 

!GUMERG DE ESCRITURA ' 518  

N 3 T A R L A  : P!CITP.RZA OCTPVA DEL CIRCUIT0 
ECHA IiE L.4 ESCRITURA : 13 3 E  M A R Z O  P E  1935 I 

PF?,3VI!\lrTA DE LA NOTARIA : P A N A M A  

- -  ?:?;TALLE PCfiEg: 
-- -I- il:!~Hi;.b. PODER GENERAL P A R A  TI-EZTO 'i lC':iZRA?.l2.4 A FAVOR DE LA F I R M A  C P  r T - . -  



P A G -  

FORENSE CORT ABOGADOS SEGUN DQCUMENTO 353392 DE LA FICHA 343722 DE LA 
SECCION DE MERCANTIL DESDE Z DE SEPTIEMBRE DE 2 0 0 2 .  

EXPEDIDO Y FIRMADO EN LA PROVINCIA DE PANAMA , EL VEINTISEIS DE MARZO 
DEL DOS MIL CUATRO A L A S  02: 06: 1 1 , P . M .  

OTA: ESTA CERTIFICACION DEBE SER UTILIZADA 
SOLO COMO INFORMACION OFICIAL. 
COMPROBANTE NO. 5695 
NO. CERTIFICADO: 5. ANONIMA - 545433 
FECHA: V l p r n e S  26, M B r Z O  DE 2004 

/ FLVA / /  

- E P . D I N E  HURTADO 
CERTIFICADOR 



- .  
APOSTILLE 

1 

tion de la Haye  du 5 octobre 

documento pliblico 

KADINE HURTADO 2. 

I961 

3. quien aclua en calidad de JEFE DE CERTIFICADO 

4 . y  estd revestido del sello /timbre de L REGISTRO PUBLICO DE PANAMA 

CER TI FICA D 0 . .  

5. En el Ministerio de Relaciones Exteriores 6. el dia 2 7 - 0 4- 0 4 

7.porEL JEFE DE LEGALIZACIONES Y AUTENTICACIONES 

. .  

c 



The Public Registry of Panama 
Certifies that: 

Yucatan Resorts, SA. is registered in file no: 343722, roll no: 59184, image 
no: 28 since April 3, 1998 

Dissolved 
This company was dissolved by means of public certificate number 17904 on 
December 29, 2003 filed with Notary Public No.8 in Panama according to 
document no. 566718, file no, 343722 in the business section since January 6, 
2004. 

The company’s subscriptors are: 
I. Gladys De Lescure 
2. Janio Lescure 

The company’s director’s are: 
1. Katia Aparicio Beitia 
2. lsala Santamaria 
3. Rolando Barria 

The company’s dignitaries are: 
I. President: lsela Santamaria 
2. Treasurer: Rolando Barria 
3. Secretary: Katia Aparicio Beitia 

The company’s legal representative is carried out by the President or Secretary. 

The company’s resident agent is Cort Law Firm. 

I The company’s capital is $1 50,000 American dollars. 

Details of Capitalization: 
The authorized capital for the company is $150,000 in legal currency from the 
United States divided into 1,500 shares with a nominal value of $100.00 per 
share. 

The duration of the company is perpetual. The company is domiciled in Panama. 
This company was formed via public document no. 2618 on March 19,1998, filed 
with Notary Public No. 8 in Panama. 

Details of Power: 
General Power of attorney, extensive and sufficient to cover lawsuits and 
collections is granted to the Cort Law Firm pursuant to document no. 384392, file 
no. 343722 in the business section since September 2, 2002. \ 



YUCATAN RESORTS, S.A. 

Deed No. 12,1999, October 1, 1999 
The minutes of the Board of Director’s meeting were protocolized. 

1. The resignation of Director and Dignatary James Shakelford as President of the 
company was accepted. 
2. Miguel Navarro was elected as the new President and Director. 
3. General Power of Attorney was granted to attorney Janio Luis Lescure 

Deed No. 6296, Julv 4,2001 
The minutes of a Special General Meeting were protocolized. At the meeting, it was 
resolved that general Power of attorney would be granted in favor of James Shackelford, 
Gerald Shackelford, Michael Eugene Kelly, and Michael Paul Kelly, to act jointly or 
individually with unlimited authority. 

Public Deed No. 3305, Julv 4, 2002 
Special Meeting of the Board of Directors 

1. llka de Cabrera was named President, Legal representative, Director, and dignatary 
2. lsela Santamaria was named Secretary, Director, and dignatary 
3. lnes de Tution was named Treasurer, Director, and dignatary 
Infante, Garrido &Garrido (law firm) was named as the new registered agent 

Deed No. 4795, May 10,2002 
Shareholder’s meeting 

The General Power of Attorney granted to Janio Lescure, as set forth in Public Deed No. 
12199 on October 1, 1999 before Notary Public No. 5 in Panama was revoked. The 
General Power of attorney granted to James Shackelford, Michael Kelly, and Gerald 
Shackelford, set forth in Public Deed No. 6296 on July 4, 2001 is also hereby revoked. 

Deed No. 8,397, August 9,2002 
The minutes of the meeting of Board of Director were protocolized. 
1. Consideration of the resignations presented by the current members of the Board of 
Director and dignataries of the company. 
2. Consideration of whether there is an agreement to change the current registered agent 
from Infante, Garrido & Garrido and replgce them with the Cort Law Firm. 
3. Consideration of the possibility of having the Cort Law Firm to appear on behalf of the 
company to register this present record of the meeting. 

The new Directors of the company are: 
lsela Santamaria: President, Legal representative, Director, and dignatary 
Katia Aparicio Beitia: Secretary, Director, and dignatary 

1 



Rolando Barria: Treasurer, Director, and dignatary 
The new registered agent will be the Cort Law Firm. 

Public Deed No. 9,066, August 27, 2002 
General Power of attorney, extensive and sufficient to cover lawsuits and collections is 
granted to the Cort Law Firm. 

Public Deed No. 17904, December 19,2003 
Record of Dissolution of the Board of Directors 
1. It was resolved to accept the dissolution of the board of directors of the company 
Yucatan Resorts, SA. 
2. Authority was granted for the Cort Law Firm to appear on behalf of the company to 
register the record of dissolution. 

Public Deed No. 1190. January 22.2004 
The company is officially dissolved. 

The Cot? Law Firm acting on behalf of and representing Yucatan Resorts, SA presented 
the request for dissolution. All of the directors were present. Acting on behalf of the 
company and wrapping up the final affairs was lsela Santamaria, acting as President and 
liquidator, and Kathia Aparicio Beitia, as Secretary and liquidator. 

2 



EXHIBIT D 



; CLVA FAG. 

corg VISTA A LA SOLICITLID 5695 
OFICIO 17, 24 MARZO 2004, COMISION NACIONAL DE VALCRES 

C E R T I F I C A  

__------_-____-----_--------- QUE L.4 SOCIEDAD : --__-------------------------- 
IORLD PHANTASY TOUR INC. (VIAJES FANTASIA POR EL MUND0,S. A .  ) 

:ESDE EL DOS DE AGOSTO DE MIL NGVECIENTOS NOVENTA Y UN3 , 
; E  ENCUENTRA REGISTHADA EN LA FICHA: 2 4 9 8 5 7  ROLLO: 32981 IMAGEN: 11 

- QUE LA SOCIEDAD SE ENCUENTRA VIGENTE 

- QUE SUS SUSCRIPTORES SON: 
( 1 ) JAIME PADILLA GONZALEZ 
< 2 ) HAYDEE DEL M A R  

QUE SUS DIRECTORES SON: 
1 ) EDUARDO ARAUZ SEDEfiO 
2 1 STEPHANY ESCUDERO 
3 1 ROGELIO HENSLEY 

I" JE SUS DIGNATARIOS SON: 
PRESIDENTE 
:-E 50 RE RO 
5ECRETARIO 

: EDUARDO ARAUZ CEDE60 
: STEPHANY ESCUDERO 
: STEPHANY ESCUDERO 

QUE LA REPRESENTACION LEGAL LA EJERCERA: 
EL REPRESENTANTE LEGAL DE LA SOCIEDAD SERA fU PRESIDENTE Y EN SU DEFECT0 
LA FERSONA QUE DESIGNE LA JUNTA DIRECTIVA 

3UE SU AGENTE RESIDENTE E%: NAIROEIA ESCRUCERIA 

QUE SU CAPITAL ES DE ****+***Z5,000.00 DOLARES AMERICANOS. 

DETALLE DEL CAPITAL : 
EL CAPITAL SOCIAL SERA DE VEINTLCINCO MIL DOLARES (USOZ5,OOO.OO) 
DIVIDIDO EN VEINTICINCO ( 2 5 )  ACCIONES COMUNES, DE UN VALOR NOMINAL 
DE M I L  DOLARES (US$l,OOO.OO) CADA ACCION. L O S  CERTIFICADOS DE ACCIONES 
SERAN EMITIDOS A NOMBRE DE SU DUEfiO"0 AL PORTADOR, CAMBIABLES L O S  UNOS 
TO!? LOS OTROS A VOLUNTAD DEL DUEfiO.  
QUE S U  DURACION ES PERPETUA 
'3UE SU OOMICILIO ES PANAMA 
QUE DlCHA SOCIEDAD FUE CONSTITUIDA MEDIANTE ESCRITURA PUBLICA 
NUMERO DE ESCRITURA 68i3 
FECHA DE LA ESCRITUXA : :c SE JULIO DE 1931 
N 0 T A. R I .4 : NOTARIA GUINTA DEL CIRCUIT0 

- -  

E O V I N C I A  DE LA N O T A R I A  : P F ? N A M A  

L:ETALLE PEL PODER: 
CTCRGF. ?ODE€? GENEPI-AL hMCL EN F A V O R  EE NUET-4 ROJAS DE 3 A D I i L . L . .  . 
LA SOCIEDAP DEJP. SIN EFECTO LEGAL EL F C D E R  GENEXAL OTORGAOO A LA 5iE7iC:KA 
N U E I A  ROJAS TADILi.4, iP4SCRIT ' I )  FiL ASTENTO 58542, TOM3 . % C l C ! i ,  DQCIJMENTO 



/ 

REPUBLICA DE PANAMA 

REGISTRB faUBLIC0 DE PANAMA 

'LVA 
.INUACION . . . 

FAG. 2 

238295 DE LA SECCION DE MERCANTIL DESDE EL 7 DE JUNIO DEL 2001.--------- 
DETALLE DEL PODER: 
SE OTORGA PODER GENERAL, 
A LA FIRMA FORENSE CORT AEOGAD0S.--1NSCRITA 
DOCUMENT0 384067 DE LA SECCION MERCANTIL DESDE EL 30 DE AGOSTO DE 2002 

AMPLIO Y SUFICIENTE PARA FLEITOS Y COBRANZAS 
A LA FICHA 249857 

EXPEDIDO Y FIRMADO El4 L A  PROVINCIA DE PANAMA , EL VEINTISEIS DE MARZO 
DEL DOS MIL CUATRO A LAS 02:03:16,P.M. 

. s L P . -  -.= 

CION DEBE SER UTILIZADA 
RMACION OFICIAL. 

COMPROBANTE NO. 5695 
NO. CERTIFICADO: 5. ANONIMA - 545427 
FECHA: VlerneS 26, MarzO DE ZOO4 

/ /  FLVA / /  

KADINE HURTADO 
CERTIFICADOR 

\ 



APOSTILLE 

de la Haye du 5 octobre I961 ) 

'umenio pu'blico 

2. ha sidofirmado por KADINE HURTADO 

3. quien actu'a en calidad de JEFE DE CERTIFICADO 

CERTIFICADO 

5. En el Minisierio de Relaciones Exieriores 6. el diu 7- - 
7-por EL JEFE DE LEGALIZACIONES Y AUTENTICACIONES 

JUAN J. CHAVARRIA G. 
de Autenticacldn y Legallzacldn A. 1. 
nlsterlo de Relaciones bteriores 

- .  

. ;  


